" Filing Under (Check box(es) that apply): {0 Rule 504 [s] Rule 505 {7] Rule 506 {71 Section 4(6)

. Name of Issuer (E} check if this is an amendment and nare has changed, and indicate change)

. 774(6).

'When To File:’ A notice must be filed no later than 15 days after the first sale ofsecurmes in the offering. A notice is deemed ﬁled with the U.§, rchurmes
" and Exchange Commission (SEC) on the sarlier of the date it is received by the SEC at the address given below or, if rccewed st that address af’ger the date, op
. which it is due, on the date it was mailed by United States registered or certified mail to that address. : . RN L Y

FO R M D UNITED STATES QOMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Nurmber: 3235-0076

_ askingion DG 3050 Expros:

Estimated average burden

FORM D o hours perresponse...... 16.00
”"N IIM'll"“ullwmn‘M”HI’"WM NOTICE OF SALE OF SECURITIES | Pmﬁ?Ec = ONLYScrIu.l
07085038 . URSUANT TO REGULATION D, : | oo
SECTION 4(6), AND/OR DATE RECEIVED
'UNIFORM LIMITED OFFERING EXEMPTION /\l |
Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)
Power Muslc Private Placement 2007 Warrant MX

b E:/RECEIVE
Type of Filing:  {7] New Filing [T] Amendment <D

A. BASIC IDENTIFICATION DATA - \é\’.' 4 14 9n,,._‘{\
3

1. Enter the information requested about the issuer

Power Music, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) |- Tclcphwmr (Including Area Code) !
435 West 400 South, 2nd Floor, Salt Lake City, Utah &1t 3‘/ {Of . (801)328-9384 ' agen -
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tclcphone Number (Im:ludmg Area.Codc’) 33
-(if different from Executive Offices) . . R o -_] C

- Brief Description of Business o . e : A

e ——

- e PH@@Essm

Type of Business Organization

[7]- corporation . [ limited partership, already formed “[Q other (Pleasc SPcclfY) T
;o [ -businesstrwst .- . .. [J] limited partnesship, to be formed i MAY 2 3 2“.[.]_7___,_._ .
5 . N Month Year ' P THOM
"Actual or Estimated Date of Incorporation of Organization: [T} [GI9] [AActusl [ Estimated - FINAS !(S:%It‘ -
-Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ¢ . st~
CN for Canada; FN for other foreign jurisdiction) - om-. o o _
: GENERAL INSTRUCTIONS _ ' o e SURDURTETE
) . Federal: o o ' - o T e e e )

Who Must File: All issuers makmg i offenng of sccuntles in reliance on an exemption under chulatwn D or Sccuon 4(6) 17 CFR 230, 501 etseq. o"‘

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

'Copres Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manual[y stgncd A.ny COplBS not mnnually sngned must be’

photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any chnnges
thereto, the information requested in Part C and any materiai changes from the information previously supphed inParts Aand B, Pm E and the Appendm neca-
not be filed with the SEC, . ) ) T

Filing Fee: There is no federal filing fec ' . e e
State: ' : ,_'—-_“m"h
This notice shall be used to indicate reliance on'the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the elaim for the exemiption, a fee in the proper amount shail

accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the natice constitutcs‘i‘b&'ﬁ'h?
this notice and must be completed. '

ATTENTION ;
Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Bonversely. failure to llle the

appropriate federal notice will not result in a loss of an available state exemption unfess such exemptlon is predlctated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless tha form displays a currently valld OMB contral numbaer.
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2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years; PR
«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, [0% or more 6f a class of equity securities of the i_s'ﬁ:er':

»  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and’

PRI

o  Each general and managing pertner of partnership issuers,

Check Box(es) that Apply:  [7] Promoter- [/ Beneficial Qwner Exccutive Officer  [7] Director ~ [] General and/or
‘ Mangging Partner

Full ‘Namc {Last name first, if individual) -
. Petty, Richard C.

Business or Residence Address (Number and Street, City; State, Zip Code)
435 West 400 South, Salt Lake City, Utah 84111

.,ChcckBox(es) that Apply:  [] Promoter  [7] Beneficial Owner [J] Executive Officer [] Director [ General andior .
- . . . ' . Managing Partner

. Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

. Check Box{es) that Apply: (7] Promoter, : [ Beneficial Owner  [[] Executive Officer . 7] LDirr‘gctgr_ ...[E] General and/or T
) ] ST . R Managing Partner -

oo

Full Name (Last name first, if individual) . . . ' S

.Business or Residence Addfcss ) (Numbe{_and_‘S_t;rcet, City, State, Zip Code)

.Chcc_l'c Box{es) that Apply: - D.Promo.t;(' . Beneficial Owner 7] Executive Officer  [7] Difector . - [5]. General and/or - . .
o - : ST e . . S0 T Managing Parmers

-

Full Name {(Last name first, if individual)... . . . . - e ea Crer i

] Busiricss or Residence Address - (Number and Street, City, State, Zip Code)}

-Check Box({es) that Apply:  []- Prometér . [T} Beneficial Owner ] Executive Officer [7] Director C] General and/or
: ) " R " . - .- . -. Managing Partner *

. Full Name (Last name first, if individual)- - - .. - ‘ : Lo l

Business or Residence Address (Numb;r and. Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter . [7] Bencficial Owner [} Executive Officer [7] Director D General andfor "
: : o Managing Partner

Fuil Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (7] Promoter [} Beneficial Owner (7] Executive Officer [T} Director  [7] General and/or e e
- ' e Managing Partner

i - Full Name (Last name first, if individual)
N .

i . Business or Residence Address  (Number and Street, City, State, Zip Cods)}

BN A

|

l {Use blank sheet, or copy and use additional copies of this sheet, as necessary) -
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‘4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

‘Business or Residence Address (Number and Street, City, State, Zip Code)
" Name of Associated Broker or Dcaler’

‘States in Which Person Listed Bas Solicited or Intends to Solicit Purchasers

§Epen ",%-n{s'q. qlnwa'r;m'zh:..‘..g.ue-:.um jﬂ\;«\;‘.s..l* ‘-&iﬂ?ﬂ‘-?ﬂa‘r‘@
BN EOR N T ONABOUT O FRERTN

e el it

1, Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......cocvivviccnnennnn, O @- o
' Answer also in Appendix, Column 2, if filing under ULOE. -

2. What is the minimum investment that will be accepted from any individual?, SO

3.- Does the offering permit joint ownership of a single unit? ......... cervamerrersasnsrenetaraseaens

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa personto be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) to
'NONE

- (Check “All States” or check individuai States) crrrebnen 3 — e [] All States .
- Full Name (Last name first, if individual): |
'_Busincss or Residence Address (Nuﬁtbcr:and Street, City, State, Zip Code) .
Naﬁe of Associated Broker or Dealer
' States in Which Person Listed Has Solicited or Intends to Solicit Purchasers S
{Check “All States™ or check individual States) ..cerrcvcrvcniencs
: 5D} [IX] '
‘Full Name (Last name first, if individual).
Business or Residence Address (Number and Street, City, State, Zip Cade) . o : T
Name of Associated Broker o Dealer - . | P

H

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers _ i
(Check “All States™ or check individual States) .....cvivvnnnirncenmiinin “ " . [0 Al Stﬁics, . .

s

[s5e1] (D).
™Dl My
WYl _

_ (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
" The information may be given as subject to future contingencies. If the amount of an cxpend1ture is

not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees e,

i Printing and Engraving Costs......ccccuiommmreerrmrvmrissssisresnns
I LEBAL FRES ..t s bt ssssss s bbbt s ens s ms s eresbenen ste s pearabetssenessnen
g Accounting Fees
i Engineering Fees oo
: Sales Commissions (specify finders® fees separately)......ovovrveees
, Other Expenses (identify)
.;' Total .o iriecrirsrminrsss s
@

40f 9

DOooOoOoooOogoo

-
H T R SN L I T ] h. 2 v Iy #uu,mh? a:m-. T Sy 3 E e )
: OFFERINGBRICE NUM RS/EXPENSESIAND: Hiﬁ oggg}}étggns AN
1. Enter the aggregate offering price of securities included in this offering and the total amount already '
W  sold. Enter “0”if the answer is “none” or “zero.” If the transaction is an exchange offering, check
o this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already-
Type of Security Offering Price Sold
Dbt . s .. 0.00 5 000
EQUItY ©.vvveesnevrresenne .5 000 § 000 . -
7] Common [ Preferred . o
Convertible Securities (including warrants) e 82 § L
Partnership Interests . $.0:00 s 000 -~
Other (Specify warrant for 20% of Issue;i common stoq[g.gf__tye issyer . - s unknown - $ unknowp
TOtal 1ovveresvercsrrriions .. _0:00 § 000 = |
Answer also in Appendix, Colums 3, if filing under ULOE,
- 2. Enter the number of accredited and non-aceredited investors who have purchased securitics in this
* offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
" the number of persons who have purchased sccurmes and thc aggrcgate doilar amount of thcu oL
" purchases on the total lines. Enter “0” if answer is “none” or “zero.’ ) IS
A L Aggregate : "
S .. Number Dollar Amount, -
‘ ) - ] .-T:I_n.vcstors-, ‘ ofPurchascs
' ©T 7 Accredited Investors.. ... . eeseeerieiieesretsiasees S
' Non-accredited Investors .. rsreniaresans 0 ‘
‘ . Total (for filings under Rule 504 only) ....... I I
Q ' Answer also in Appendlx Column 4, if filing under ULOE.
3 It this filing is for an offermg under Rile 504 or 5085, enter the information requested for all securities | -
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to thc o
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1. ~
A ‘ ‘ . I ) ) ' : o -. I .. Typc of -
- . Type of Offering - + - . - . ) R Sccunty
RUIE 505 2. oo et s eas st s e s L
Regulation A e et et et e e et eeeep ettt
Rule 504 ..o s e S OO,
TOMAL +eeerieee st seiasieettetere st ebeses sb et v srerneor e ses sreemmeRssRRATRRRESE st st
4 a  Furnish a statement of all expenses in connection with the issuance and distribution’ of the.

0.00 .- -

D

$
g 0.00

§ 400000~
§ 0.00 ot
§ 000 -1

¢ 0.00

§ 0.00

§ 4.000.00. -




- Issuer {Print or Type)

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

-4,00000
$ .

PEOCEEAS 10 THE ISSURE.™ ..ir e icececcrcecten st sareres e es e st s sor et sosmaetes s msre s sasse e so st 82 et am e anrar eres e e s ererenerese
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total ofthe payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
- Payments to
Officers, )
Directors, & Payments to
Affiliates Others - - .
Salaries and fees v, -8 s )
Purchase of real estate --[1% s
Purchase, rental or leasing and installation of machinery
and equipment . e s || 3 Os
Construction or leasing of plant buildings and facilities s 0s s
Acquisition of other businesses (including the value of securities involved in this ' !
offering that may be used in exchange for the assets or securities of another ‘
issuer pursuant to a MEIger) ..ooweeerrrerns ROl I . | s
Repayment of indcbtcdness peemsmasenrmensans s s
- Working capital.... S : ' e [ 18 s
Other (specify); Shares tobe lssuad as "equity klcker" for Ioan transaction This prlvate s s
placement is for 20% of the issued and outstanding shares of common stock of the issuer: ‘
Cis ‘N $
Column Totals ..o - iressersse st ess esaner s - - L 0.00 0 $ 0 ._ -
. Total Payments Listed (column totals added) errard e s 0.00

"»’“T‘:\ﬁ, i

"éﬁ-xﬁ

Theissuer has duly caused this notice to bc signed by the undersigned duly authorized person. If lhlS notice is filed under Rule 505, the followmg

the mformatlon furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.
o, A

" signatuse constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written rcqucst of its staff

Power Music, Inc.

Name of Signer (Print or Type) - . Title of igner (Pﬁm or Type)

_Richard C. Petty . President

ATTENTION ——

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001 3}

Sofd



SIG

T ‘—-mb-e* "35144?""'
gy fﬂ*tﬂ M l .%

1. Is any party described in 17 CFR 230.262 presently sub_]ect to any of the dlsquallﬁcatlon
provisions of such rule? .,

See Appendix, Column 5, for state response,

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on F o_i"ni
D (17 CFR 239.500) et such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written rcqucst information furmshcd by thc a
issuer to offereces. )

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the ava:labll:ty
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersngncd
duly authorized person. ,

Issuer (Print or Type) ] . Signatyfe [+ Date = -

Power Music, Inc. | G y ﬂ ' { 2z / P —7

Name (Print or Type) - Title (Print or Type) B - T
. Richard C. Pelty S K President : : ' : o)

. A ' . V ) " .

Instruction:

. Print the name and title of the signing reprcscntanvc under his signature for the state portion of this form. One copy of every noncc on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

Gof§




5 ARBEND.
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T

LR
. (a [BiA

Intend to sell -

to non-accredited

- investors in State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

4

Type of investor and -
amount purchased in State.
(Part C-Item 2) -

wn

Disqualification -
under State ULOE
(if yes, attach”
explanation of -
waiver granted) |
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

‘Amoeunt

e
&

_No

AL

AK

AZ

AR

S

—
®

warrant for 20% of

100% of

LRSI

AP

chares. offered- .

L

11l

rrd

_|
]

I

MS

11
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1 2 3 4 5 :
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waivet granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2} (Part E-Item 1)
' Number of
Non-Accredited :
State!  Yes No Amount Investors Amount Yes No '
MO '
r C L
NV 7 | | N
il I — -
N I Al
] I C ]
NY - ’_——I .'-'. et
ND{ [ o | | | e
OH | S (I |
OK I | |
.PA i l . l
RI .
scf | |
L

1]

HOUHEIHE

1

-

—de —e—— e

£|3|E(55/9|4|2|8

Jl

U
UL

i

8of @
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1o 2 3 4 5 .
Disqualification
Type of security under State ULOE
Intend to sell and aggregate : (if yes, attach
to non-accredited offering price Type of investor and explanation of -
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
PR || | L1
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